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Customer Credits) during the calendar month for which the fees and pa
eing calculated (the “Billed Month”) for (A) Sprint PCS P
and~®B) PowerSource Products and Services relate ustomer accounts

assigned to the Service Area, except (i ind Roaming Fees, (ii) amounts
handled separately in this séctien<t{including the amounts in Section 10.2.3

through 10.2.6, 10. 0.8), (iii) amoutits-ealiggted from Customers and paid

to governmental or regulatory authorities (e.g. Customeér¥ and USF Charges)
Mzr amounts identified in this agreement as not {::jd\ed"BTHed\

Revenue (these Customer Accounts being “Manager Accounts”). e

4. A new section 10.2.7 is hereby added to the Management Agreement:

. : : PLALED
snager will pay the PowerSource Fee for each PowerSource Phenethat 1s

activated during-any month in a CSA assigned to the Service Area, regardless of Y
when the PowerSource~Rhqne is subsequently deactivated (including, specifically, pED. X
but not limited to any deactivailosasing from an early termination or return of a

phone by a customer pe-friudulent sales 3fRowerSource Phones). The CEE

PowerSourcg BeeWill not be reduced by any Alldeated Write Off. Sprintmay §5 OF

credit the"amounts due to Manager under this Section 10 for.agy month by the  ADDX",

antount of the PowerSource Fee due to Sprint PCS or a Related Parts.for that

month, ADDXT ~§77,

ADD Y -

N The first sentence of Section 10.3.2.2 of the Management Agreement is deleted g1,

and replaced with the following: ADDR-¢ 5

OLAcED
hmmmdgggg_gggf amounts billed to Manager Accounts relatgd__to‘the'sﬁﬂ
handsets and handséraccessories.from Sprint P invefitory (including

6. Section 10.3.2.5 of the Management Agreement is deleted in its entirety and
replaced with the following:

¢ amount that Sprint PCS bills to o
equipment and accessories sold or
eased (including PowerSource Phones an:

k cessories) are §1 A
referred to as “Customer Equipment Charge:K AbDed dum
X

7. The first sentence of Section 10.10 of the Management Agreement is replaced
with the following:
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—e—

10.

B =SS

Each Business s Day; Manager will Wthorize Sprint D
PCS or a Related Party that S rint- signates to sweep from such accounts  LE pA

Wwﬁﬁlsmmm on behalt “of Sprint.PCS and its Related
Partiesfo

T the Sprint PCS Products and Services and Powermodw é g of
Services.

The following are new definitions on the Schedule of Definitions: Y

“DEN Network” means the wireless network operated by Related Parties of
Sprint PCS in the 800 MHz and 900 MHz spectrum range utilizing iDEN
technology.

“PowerSource Fee” means a one-time fee of $120 that Manager pays to Sprint
PCS (or a Related Party designated by Sprint PCS) for each PowerSource Phone
that is activated during any month in a CSA assigned to the Service Area.

“PowerSource Products and Services” means those telephones that Sprint PCS
elects to market under the PowerSource brand name that provide voice and data
capabilities on the Sprint PCS Network and push to talk capability on the iDEN
Network operated by Related Parties of Sprint PCS (“PowerSource Phones”),
together with the wireless services accessible from a PowerSource Phone that use
the iDEN Network and accessories for the PowerSource Phones.

Manager and Sprint PCS’ Representations. Manager and Sprint PCS each
represents and warrants that its respective execution, delivery and performance of
its obligations described in this Addendum have been duly authorized by proper
action of its governing body and do not and will not violate any material
agreements to which it is a party. Each of Manager and Sprint PCS also
represents and warrants that there are no iegal or other claims, actions,
counterclaims, proceedings or suits, at law or in arbitration or equity, pending or,
to its knowledge, threatened against it, its Related Parties, officers or directors
that question or may affect the validity of this Addendum, the execution and
performance of the transactions contemplated by this Addendum or that party's

right or obligation to consummate the transactions contemplated by this
Addendum.

Counterparts. This Addendum may be executed in one or more counterparts,
including facsimile counterparts, and each executed counterpart will have the
same force and effect as an original instrument as if the parties to the aggregate
counterparts had signed the same instrument.
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The parties have caused this Addendum VIII to be executed as of the date first
above written.

SPRINT SPECTRUM L.P.
o R
e i ”//
- e

Name:_“Trad . Longford
Title: vice fveside 1

WIRELESSCO, L.P.

Name:
Title: Vite President

APCPCS,LLC
By:
Name: A
Title: Vice Presideqt
PHILLIECO, L.P.
By:
Name:
Title: Vit Pvestdent

SPRINT COMMUNICATIONS COI\F/IPANY) L.B.

S /
pem L e
T ’/72/ k-
By: J“,.--‘ _:’_':' ) * M,.
Name:_ T lap.cd y/‘ﬁf’-\-g R
Title: TThe. P rond Ve i
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NEXTEL COMMUNICATIONS, INC.
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Addendum IX
to
Sprint PCS Management Agreement

Dated as of April 14, 2009

Manager: SHENANDOAH PERSONAL COMMUNICATIONS COMPANY

Service Area BTAs: Altoona, PA #12
Hagerstown, MD-Chambersburg, PA-Martinsburg, WV #179
Harrisburg, PA #181
Harrisonburg, VA #183
Washington, DC (Jefferson County, WV only) #471
Winchester, VA #479
York-Hanover, PA #483

This Addendum IX (this “Addendum™) contains amendments to the Sprint PCS
Management Agreement, dated November 5, 1999, between Sprint Spectrum L.P., WirelessCo,
L.P., APC PCS, LLC, PhillieCo, L.P., Sprint Communications Company L.P. and Shenandoah
Personal Communications Company (the “Management Agreement.) The Management
Agreement was amended by:

(1)  Addendum I dated as of November 5, 1999,

(2)  Addendum II dated as of August 31, 2000,

(3)  Addendum III dated as of September 26, 2001,

(49)  Addendum IV dated as of May 22, 2003,

(5) Addendum V dated as of January 30, 2004,

(6)  Addendum VI dated as of May 24, 2004,

N Addendum VII dated as of March 13, 2007, and

(8)  Addendum VIII dated as of September 28, 2007.

The terms and provisions of this Addendum control over any conflicting terms
and provisions contained in the Management Agreement, the Services Agreement, the
Trademark License Agreements or the Schedule of Definitions. The Management Agreement,
the Services Agreement, the Trademark License Agreements, the Schedule of Definitions and all

prior addenda continue in full force and effect, except for the express modifications made in this
Addendum. This Addendum does not change the effective date of any prior amendment made to

DM #416260
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the Management Agreement, the Services Agreement, the Trademark License Agreements or the
Schedule of Definitions through previously executed addenda,

Capitalized terms used and not otherwise defined in this Addendum have the
meaning ascribed to them in the Schedule of Definitions or in prior addenda. Section and
Exhibit references are to sections and Exhibits of the Management Agreement unless otherwise
noted.

This Addendum is effective on January 1, 2009 (the “Effective Date™).

On the Effective Date, the Management Agreement, the Schedule of Definitions and the
Services Agreement are amended as follows:

L Sprint PCS has built a cell site in the Service Area near Shepherdstown, West Virginia.
Sprint PCS and Manager want to delete the area around that cell site from the Service Area. As
of the Effective Date, the narrative description and the coverage maps attached to this Addendum
as Exhibit 2.1 supersede the narrative description and coverage maps of Exhibit 2.1 attached to
Addendum III of the Management Agreement and supplemented on July 17", 2002 by a
supplemental Build-out Plan Description and a new Build-out Plan Map. The table portion of
Exhibit 2.1 attached to Addendum III of the Management Agreement is not being updated.

2 The following paragraphs are added as the second and third paragraphs of Section 3.1 of
the Mandgement Agreement:

EVDO Preducts and Services and Q-Chat Products and Services have not beep

designated as:a Sprint PCS Products and Services since Sprint PCS has not-4t this time 3
required that Mahager and the Other Managers provide such services. Sprint PCS R_B@J" ce
reserves the right todesignate EVDO Products and Services and Q-Chat Products and

Services as Sprint PCS Rroducts and Services. Manager may elegt'to provide EVDO > \SD‘M
Products and Services in pdtions of the Service Area and, affef Sprint PCS launches Q- N)'D'z

Chat Products and Services, Manager may also elect to preide Q-Chat Products and N
Services in portions of the ServiceMirea on the terms cpfitained in this and the next two
paragraphs.

Attached is Schedule 3.1, Optional Table A which describes certain EVDO Products and
Services and Schedule 3.1 Optional TableB, which describes certain Q-Chat Products
and Services. If Manager elects to pro¥ide EVDO Reoducts and Service in a portion of
the Service Area, Manager must ppeVide all the products and services listed in Optional
Table A of Schedule 3.1 in thagportion of the Service Aréa, If Manager elects to provide
Q Chat Products and Servige$ in any portion of the Service Avea, Manager must also
provide EVDO Productgdnd Service in such portion of the Seriige Area and must
provide all the prodyefs and services listed on both Optional Tables A and B of Schedule
Exhibit 3.1. Any gtoducts and services listed in Optional Tables A onB of Schedule 3.1
that Manager jis obligated to provide will be treated as if they were Sprint.PCS Products
and Servige$ so long as Manager is obligated to provide such products and services.
Sprint PCS may revise Optional Tables A and B of Schedule 3.1 in the same manner as
the Sprint PCS Products and Services listed on Exhibit 3.1 may be revised. Manager’s
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¢ of EVDO Products and Services and Q-Chat Products and Services must compl;
with rogram Requirements that Sprint PCS may adopt relating to such predicts and
services arn ager must offer and support all Sprint PCS pricing plaps-ddopted by
Sprint PCS for sucTT-seJQiEes, as provided in Section 4.4 of this Mardgement Agreement.

Manager may not utilize any confidential iDEN subscritér information of Sprint PCS in
connection with the sale of Q-Chat Produsts and-8€rvices and may not engage in any
direct marketing campaigns that are designed specifically to induce those customers that
purchased iDEN Products and Services§ from Related Parties of Sprint PCS to switch to
Q-Chat Products and Services, 8print PCS may elect to brind.and market the Q-Chat
Products and Service ag Nektel Direct Connect or under any other brand selected by
Sprint PCS, and Mariager shall have the right to use the Nextel Direct Cdnugct brand or
such other branid as Sprint PCS selects in connection with such service. If Marfager elects
to sell Q<Chat Products and Services, the Trademark License Agreements will be

amefided to permit Manager to use the applicable Licensed Marks. 94

~——-8egtion 2.3(d)(i) of the Management Agreement is deleted in its entirety and replace
with the follewing:
S
(i) Sprint PCS may cause Sﬁiﬁt‘PCS,_Products

through the Sprint PCS Nation‘aél:}f:(ccﬁﬂtfﬁ am Requirement and the Sprint PCS
National or Regional Distribyti rogram Rgc%me\wway allow its distributors
of iDEN ProW Services in the Service Area t »Lﬁﬂ-int PCS Products and
Services and, jf-applicable, EVDO Products and Services and QnCh&%‘W

Servigﬂs»'t‘é"c'ustomers that previously purchased iDEN Products and/or iDE dges.
P Ty
3 Section 10.2.7 of the Management Agreement is deleted in its entirety and replaced with

the following: /

..., Manager will pay the PowerSource Fee for each PowerSource Phoneﬂt;hat"is“zfc?ivated ﬂ’ ,
diifing any month in a CSA assigned to the Service Area, regardiess of when the Y

tvices to be sold in the Service Area g 1YoF

ColalEd

PowerS0uréé“ﬁPhonemi,sug,ubsequently deactivated £Lnoludfﬁ§ specifically, but not limited 55 o

to any deactivation MSiﬁgﬁ@m_@ early ;e_rmin’étion or return of a phone by a customer
or fraudulent sales of PowerSource Phones); provided that Manager will not pay the
Power Source Fee for a PowerSource Phone tlat-is, activated as a replacement for a

ADDEDUA

- PowerSource Phone_that s damaged or defective. ThéPowerSource Fee will notbe ~ SEE ALSO

3o
1,

reduced by gny”i&ﬁocated Write Off. Sprint PCS may credit the dmounts  due to Manager ADD T,
under thi§ Section 10 for any month by the amount of the PowerSource Fe&"due.to Sprint ADD X1

o~

_.PCS or a Related Party for that month. " ADD YT
4. Section 3.2.2(a) of the Services Agreement is deleted in its entirety and replaced with the
following:

(a) At any time prior to June 30, 2010, if any party believes in good faith that the Net
Service Fee necessary to (i) permit Sprint PCS to recover its reasonable costs for
providing the Services to Manager and, if applicable, the Other Managers; (ii) reflect
changes in wholesale usage, roaming patterns and travel patterns in accordance with
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Section 3.2.2(m); (i11) permit Shentel to recover its reasonable costs of providing tier 1
and tier 2 customer care for IDEN Products and Services pursuant to the Distribution

...... Agreement and (iv) permit Sprint PCS to recover the costs of commissions and subsidies
paid to distributors of iDEN Products and Services located in the Service Area that sell
Sprint PCS Products and Services, and, if applicable, EVDO Products and Services and
(Q-Chat Products and Services to customers assigned to Manager’s CSA (an
“Appropriate Net Service Fee™) is more than two (2) full percentage points higher or
lower than the Net Service Fee then in effect, then such party may initiate a review of the
Net Service Fee by delivering written notice (a “Review Notice” and the date upon which
such Review Notice is delivered, the “Review Notice Date™) to the other party, including
its proposed Appropriate Net Service Fee. With respect to any Review Notice delivered
by Sprint PCS, Sprint PCS shall include with such delivery copies of excerpts of such
books, records and supporting documentation as may be reasonably necessary or
appropriate for Manager to verify such calculation of the Appropriate Net Service Fee.
For purposes of illustration, in order to initiate a Review Notice during 2007, Sprint PCS
must believe in good faith that the Appropriate Net Service Fee is greater than 10.8%,
and in order to initiate a Review Notice during 2007, Manager must believe in good faith
that the Appropriate Net Service Fee is less than 6.8%.

5. The Schedule of Definitions is revised to include the following:

“EVDO Products and Services” means all types of categories of wireless products and
services that are enabled by installation of software release EVDO Rev A Release 4 that
are designated for sale by Sprint PCS, excluding, however, Q-Chat Products and
Services. |

“Q-Chat Products and Services” means all types of categories of wireless products and
services that are enabled by installation of software release EVDO Rev A Release 5 that
are designated for sale by Sprint PCS.

6. Manager and Sprint PCS’ Representations. Manager and Sprint PCS each represents
and warrants that its respective execution, delivery and performance of its obligations described
in this Addendum have been duly authorized by proper action of its governing body and do not
and will not violate any material agreements to which it is a party. Each of Manager and Sprint
PCS also represents and warrants that there are no legal or other claims, actions, counterclaims,
proceedings or suits, at law or in arbitration or equity, pending or, to its knowledge, threatened
against it, its Related Parties, officers or directors that question or may affect the validity of this
Addendum, the execution and performance of the transactions contemplated by this Addendum
or that party's right or obligation to consummate the transactions contemplated by this
Addendum.

Z. Counterparts. This Addendum may be executed in one or more counterparts, including

facsimile counterparts, and each executed counterpart will have the same force and effect as an
original instrument as if the parties to the aggregate counterparts had signed the same instrument.
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The parties have caused this Addendum IX to be executed as of the date first
above written. '

SPRINT SPECTRUM L.P.

By: /856 /ﬁ“
Name: Ab /'S‘r;m'f'
Title: V- Olpuc')l bt

WIRELESSCO, L.P.

By: 3 B‘m '/
Name: Rl RBryent
Title: U'o‘ (llc.u-;‘{'l ong

APCPCS, LLC

By: /_ab g%\
Name:_ Xl Er;,m%
Title:_ VP- 0?&"4-N

PHILLIECO, L.P.

By: &?’b\

Name:_ Rk Bf?uv’“
Title:_ VP Opubions

SPRINT COMMUNICATIONS COMPANY L.P.

By: 7 /3}
Name: Reb Ry oY
Title:

5
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SHENANDOAH PERSONAL
COMMUNICATIONS COMPANY

By: W/—-——-—-—\

Name:
Title:
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Shentel Addendum IX
Exhibit 2.1
Build-out Plan Description

{{BEGIN HIGHLY CONFIDENTIAL}}
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REDACTED - FOR PUBLIC INSPECTION

Addendum X
to
Sprint PCS Management Agrecment

Dated as of March 5, 2010

Manager: SHENANDOAH PERSONAL COMMUNICATIONS COMPANY

Service Area BTAs: Altoona, PA #12 ‘
Hagerstown, MD-Chambersburg, PA-Martinsburg, WV #179
Harrisburg, PA #]81 -
Harrisonburg, VA #183
Washington, DC (Jefferson County, WV only) #471
Winchester, VA #479
York-Hanover, PA #483

This Addendum X (this “Addendum™) contains amendments to the Sprint PCS
Management Agreement, dated November 5, 1999, between Sprint Spectrum L.P., WirelessCo,
L.P., APCPCS, LLC, PhillieCo, L.P., Sprint Communications Company L.P. and Shenandoah
Personal Communications Company (the “Management Agreement.) }l“he Management
Agreement was amended by;

(1) - Addendum 1 dated as of November 5, 1999,

' (2)  Addendum I dated as of August 31, 2000,

(3)  Addendum III dated as of September 26, 2001,

(4)  Addendum IV dated as of May 22, 2003,

(5)  Addendum V dated as of January 30, 2004,

(6)  Addendum VT dated as of May 24, 2004,

(7)  Addendum VII dated as of March 13, 2007,

(8)  Addendum VIII dated as of September 28, 2007; and

{9 Addendum IX dated as of April 14, 2009.

The terms and provisions of this Addendum control over any conflicting terms
and provisions contained in the Management Agreement, the Services Agreement, the
Trademark License Agreements or the Schedule of Definitions. The Management Agreement,
the Services Agreement, the Trademark License Agreements, the Schedule of Definitions and all

prior addenda continue in full force and effect, except for the express modifications made in this
Addendum. This Addendum does not change the effective date of any prior amendment made to

. DM 477421
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the Management Agreement, the Services Agreement, the Trademark License Agreetﬁents or the
Schedule of Definitions through previously executed addenda.

Capitalized terms used and not otherwise defined in this Addendum have the
meaning ascribed to them in the Schedule of Definitions or in prior addenda. Section and

Exhibit references are to sections and Exhibits of the Management Agreement unless otherwise
noted,

This Addendum is effective on the date written above (the “Effective Date™).

On the Effective Date, the Management Agreement, the Schedule of Definitions and the
Services Agreement are amended as follows: ‘

i .
~..Sgction 2.3(d)(i) of the Management Agmement is deleted in its anu/lﬁgwtﬂ replaced E
, wnth the foﬂoﬁvmg _ - ' A
"-u ":.*‘ . . 2
(1)  Sprint PC$'may cause Sprint PCS Products ervices 1o be sold in the Service

Area (including EVDO Prodycts and Services apd"Q-Chat Products and Servicesif P &p(pLER

Manager elects to sell such prodv arvices and 3G/4G Products and Services s

regardless of whether Manager elec 3'se scll 3G/4G Products and Services), through the \/ ) g g

Sprint PCS National Accounts Drogra guirements and the Sprint PCS National or oF
: At nay allow its distributors of iDEN SNEIDUN
i stiat PCS Products and Services froner .
(including EVDO-2 ts and Services if Manager <7 111
g aftd.Services regardless of

ewfously purchased iDEN Products and/or iDEN Services.

2, Section 3.1 of the Management Agreement is deleted in its entirety and replaced with the
following:

3.1  Products and Services.

3.1.1 Sprint PCS Products and Services. Manager must offer for sale, promote and
support all Sprint PCS Products and Services within the Service Area, unless the parties
otherwise agree in advance in writing. Within the Service Area, Manager may only sell,
promote and support wireless products and services that are Sprint PCS Products and
Services or are other products and services authorized under Sections 3.1 or 3.2. The.
Sprint PCS Products and Services as of the date of this agreement are attached as Exhibit
3.1, Sprint PCS may modify the Sprint PCS Products and Services from time to time in
its sole discretion by delivering to Manager a new Exhibit 3.1. If Sprint PCS begins
offering nationally a Sprint PCS Product or Service that is a Manager’s Product or
Service, such Manager's Product or Servwe will become a Sprint PCS Product or Service

under this agreement,
3.1.2 EVDO apd O-Chat Products and Services. EVDO Products and Services and

Q-Chat Products and Services have not been designated as a Sprint PCS Products and
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Services since Sprint PCS has not at this time required that Manager and the Other
Managers provide such services. Sprint PCS reserves the right to designate EVDO
Products and Services and Q-Chat Products and Services as Sprint PCS Products and
Services. Manager may elect to provide EVDO Products and Services in portions of the
Serviceé Area and, after Sprint PCS launches Q-Chat Products and Services, Manager may
also elect to provide Q-Chat Products and Services in portions of the Service Area on the
terms contained in this and the next two paragraphs.

Schedule 3.1, Optional Table A, describes certain EVDO Products and Services.
Schedule 3.1 Optional Table B, describes certain Q-Chat Products and Services. 1f
Manager elects to provide EVDO Products and Service in e portion of the Service Area,
Manager must provide all the products and services listed in Optional Table A of
Schedule 3.1 in that portion of the Service Area. If Manager elects to provide Q Chat
Products and Services in any portion of the Service Area, Manager must also provide
EVDO Products and Service in such portion of the Service Area and must provide all the
products and services listed on both Optional Tables A and B of Schedule 3.1. Any
products and services listed in Optional Tables A or B of Schedule 3.1 that Menager is
obligated to provide will be treated as if they were Sprint PCS Products and Services so
long as Manager is obligated to provide such products and services. Sprint PCS may

" revise Optional Tables A and B of Schedule 3.1 in the same manner as the Sprint PCS

Products and Services listed on Exhibit 3.1 may be revised, Manager’s sale of EVDO
Products and Services and Q-Chat Products and Services must comply with any Program
Requirements that Sprint PCS may adopt relating to such products and services and
Manager must offer and support all Sprint PCS pricing plans adopted by Sprint PCS for
such services, as provided in Section 4.4 of this Management Agreement.

Manager may not utilize any confidential IDEN subscriber information of Sprint PCS in
connection with the sale of Q-Chat Products and Services and may not engage in any
direct marketing campaigns that are designed specifically to induce those customers that
purchased iDEN Products and Services from Related Parties of Sprint PCS to switch to
Q-Chat Products and Services. Sprint PCS may elect to brand and market the Q-Chat
Products and Service as Nexiel Direct Connect or under any other brand selected by
Sprint PCS, and Manager shall have the right to use the Nextel Direct Connect brand or
such other brand as Sprint PCS selects in connection with such service. If Manager elects
to sell Q-Chat Products and Services, the Trademark License Agreements will be
amended to permit Manager to use the applicable Licensed Marks.

3.1.3 Combined 3G/4G Products and Services. Sprint PCS may make certain 3G/4G
Products and Services available for sale by Manager in the Service Area by including the
associated dual band 3G/4G wireless devices on the device order form used by Manager
to order other wireless devices. Dual banded 3G/4G devices and related accessories will
be made available to Manager in the same manner in which devices that operate
exclusively on the Sprint PCS Network and related accessories are made available to
Manager. Sprint PCS may add or delete dual band 3G/4G wireless devices from the
device order form at any time. Any sale by Manager of any 3G/4G Products and
Services enabled by the 3G/4G devices made available to Manager will be made on the

. terms and conditions contained both in this Agreement and the Distribution Agreement. -

3
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Manager is not authorized to s¢ll products and services that operate solely on the 4G
Network under cither this Agreement or the Distribution Agreement and Sprint PCS has
no obligation to make available to Manager all 3G/4G Products and Services that Sprint
PCS and its Related Parties may sell.

Although 3G/4G Products and Services will not be designated as Sprint PCS Products
and Services since the 4G component does not operate on the Sprint PCS Network,
except as specifically provided in the Agreement, any 3G/4G Products and Services that
Manager elects to sell under this Agreement will be treated as if they are Sprint PCS
Products and Services so long as Manager provides such products and services. Manager
will be rcspons:ble for all deyjce costs (including any applicable device subsidies) and
any commissions paid to an er employee or Manager distributor that sclls a
3G/4G Product or Service that is activated in the Service Area. ,Manager will Be
compensated for any sale of 3G/4G Products and Services in the Service Area in
accordance with Section 10 of this Agreement and will not be compensated separately
under the Distribution Agreement. Manager’s sale of 3G/4G Products and Services must
comply with any Progra.m Requirements that Sprint PCS may adopt relating to such
products and services and Manager must offer and support all Sprint PCS pricing plans
adopted by Sprint PCS for such services, as provided in Section 4.4 of this Management
Agreement. Manager must perform any network enhancements or upgrades required by
Sprint PCS to ensure full functionality of any 3G/4G dual banded devices made available
to Manager which Manager elects to sell provided that Sprint PCS is performing the same
network enhancements or upgrades to its portion of the Sprint PCS Network. In portions
of the Service Area where both 3G and 4G coverage is available, Sprint PCS may elect to
require that customers with a 3G/4G dual banded device access the 4G Network prior to
accessing the Sprint PCS Network.

3.1.4. Airave Devices. Sprint PCS has elected to make available for sale by Manager
Airave devices with an analog telephone adapter that provides both wireless and VoIP
functionality (“Airave II”). Due to the current small volume of sales, the minimal
revenues and costs associated with the VoIP component and the difficulty and expense of
tracking these revenues and costs, Sprint PCS and Manager have agreed that the Airave II
device will be included as a Sprint PCS Product and Service and Manager will be entitled
to all revenues associated with the use of Airave 11 devices sold to customers.in a CSA
assigned to the Service Area. Sprint PCS may in the future elect to require thet Manager
and Sprint PCS develop a method for atlocating the revenues and expenses associated
with the VolP component of the Airave I1 device for revenues and expenses incurred
after the notification date and, if Manager and Sprint PCS are unable to agree on an
appropriate allocation of such revenues and expenses, Sprint PCS may remove the Airave
11 device from the Sprint PCS Products and Services list. If Sprint PCS elects to remove
the Airave II device from the Sprint PCS Products and Services list, Manager will retain
all revenues associated with Airave I devices sold to customers in a CSA assigned to the
Service Area prior to the date that Sprint removes the Airave II device from the Sprint
PCS Products and Services list, but may not sell additional Airave II devices in the
Service Area after that date.

£2.1.9 83300, 517,318 Secnov 3.1.S
ADDED 4 ADDED &Y Aypes By §3
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3. The last sentence of Section 4.2 (as added by Addendum VII) is deleted in its ennrety and

replaced with the followmg MPLgC: P
Y
pnnt PCS National Accounts . P A
Program, Sprint PCS and its Rels woto-and services that usea p,ove”D
combination of CDMA:Z e ﬂ

4, e first sentence of the second paragraph of Section 10.2 of the Management Agreement
is deleted and replaced with the following:

“Billed Revex
otherwise refle

P and-Services; (B) PowerSource Products and
Services and (C) 3G/4G Products gndSegvices related to all Customer accounts assigned
aming Fees, (ii) amounts handled separately ﬂ
in this section 10 (including the amounts in Sectidn]0.2.3 through 10.2.6, 10.4 and 10.8), F
(iii) amounts co/l]fwﬁ%:lm Customers and paid to gov@mmental or regulatory S g
authorities (e,g-Customer Taxes and USF Charges) and (iv) otheramounts identified in ALD

this agre_enféflt as not included in Billed Revenue (these Customer A ts being
“Manfger Accounts”). U.D\ See 54 OF
ADD YL

3. Section 10.2.7 of the Management Agreement is deleted in its entirety and replaced with
the followmg

10.2.7.1 PowerSource Fee. Manager will pay the PowerSource Fee for each
PowerSource Phone that is activated during any month in a CSA assigned to the Service
Area, regardless of when the PowerSource Phone is subsequently deactivated (including,
specifically, but not limited to any deactivation arising from an eatly termination or
return of a phone by a-customer or fraudulent sales of PowerSource Phones); provided
that Manager will not pay the Power Source Fee for a PowerSource Phone that is
activated as a replacement for a PowerSource Phone that is damaged or defective. The
PowerSource Fee will not be reduced by any Allocated Write Off. Sprint PCS may credit
the amounts due to Manager under this Section 10 for any month by the amount of the
PowerSource Fee due to Sprint PCS or a Related Party for that month.

10.2.7.2 3G/4G Fee. Manager will pay to Sprint PCS the 3G/4G Fee for each 3G/4G
subscriber multiplied by the average number of 3G/4G subscribers in the Manager’s
Service Area to compensate Sprint PCS for the fee that Sprint PCS must pay to. Clearwire
when a Sprint PCS customer uses the 4G Network. The average number of 3G/4G
subscribers in the Managet’s Service Area will be determined by averaging the number
of 3G/4G subscribers at the beginning and at the end of a settlement period. Until
January 1, 2011, the 3G/4G Fees are (A) $2.00 per month for each 3G/4G subscriber
activated on a 3G/4G plan located in 2 Non 4G Market within the Service Area and (B)
$13.00 per month for each 3G/4G subscriber activated on a 3G/4G plan located in a 4G
Market within the Service Area. The two monthly fees will be adjusted on January 1,
2011 and updated each three month period thereafier to be equal to the estimated monthly
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average expense per subscriber that Sprint PCS will pay to Clearwire for usage of the 4G
Network by 3G/4G subscribers in Manager’s Service Area (regardless of whether the
usage is inside or outside of the Service Area). Sprint PCS may credit the amounts due to
Manager under this Section 10 for any month by the amount of the 3G/4G Fee due to

Sprint PCS or a Related Party of Sprint PCS for that month. ., 6'1

/\DD Yy  handset accessories. fre i i includi arce Phones, 3G/4G pvo~
Wes and related accessories) are referred to as “Customer Equipment ¥
its.”

7. Section 10.3.2.5 of the Management Agreement is deleted in its ent replaced
with the following: }W
LEE 10325 Cus rgesThe amount that Sprint PCS bills to Manager
a o ot Accounts for subscnber equipm ntand actessories sold or leased (including
ADDNI] PowerSource Phones;"3CG74G Products and Services afttrelated accessories) are refered ~ ADDED BY
to as “Custotfiier Equipment Charges”, :

™

8. ”/Thc first sentence of Section 10.10 of the Management Agreement is rcplaceﬂ with the
following;:

Each Business Day, Manager will deposit into bank accounts and authorize Sprint PCS or
@ Related Party that Sprint PCS designates to sweep from such accounts the amounts
collected from Customers on behalf of Sprint PCS and its Related Parties for the Sprint
PCS Products and Services, PowerSource Products and Services and 3G/4G Products and
Services.

9, The Schedule of Definitions is revised to include the following:
“3G/4G Fee” means a monthly fee paid by Manager for each 3G/4G subscriber in the
Service Area to compensate Sprint PCS for the costs that Sprint PCS must pay to
Clearwire when a Sprint PCS customer with a 3G/4G device uses the 4G Network.

“3G/4G Products and Services” means Sprint branded 3G/4G dual banded wireless
products and services that operate on both the Sprint PCS Network and the 4G Network.

“4G Market” means a CSA in Manager's territory where Clearwire has launched their
4G Network and at least 40% of the population of the CSA has 4G coverage.

“4G Network” means the 4G 2496 - 2690 MHz spectrum Wi-Max network deployed, '
owned and opcrated by Clearwire or its Related Parties.

“Clearwire” means Clearwire Communications, LLC.
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“Clearwire Usage Agreement™ means that certain 4G MVYNO Agreement among
Clearwire Communications LLC, Comcast MVNO I1, LLC, TWC Wireless, LLC, BHN
Spectrum Investments, LL.C and Sprint Spectrum L.P. dated November 28, 2008 which -
allows Sprint PCS to appoint independent representatives and agents to sell Sprint-
branded, dual mode wireless communications products and services that operate both on
Sprint’s CDMA network and Clearwire’s 4G network.

“CSA” means customer service area,

“Distribution Agreement” means that certain Dual Mode (3G/4G) Distribution
Agreement dated March |5 , 2010 between Sprint Solutions, Inc. and Manager.

“Nomn 4G Market” means any CSA in the Service Area other than a 4G Market.

“Other Managers” means any person or entity with which Sprint PCS (i) has entered
into an agreement similar to this agreement or an Affiliation Agreement, including
without limitation an affiliate under an Affiliation Agreement or a manager under another
Menagement Agreement, under which the person or entity designs, constructs and
manages a service area network and offers and promotes Sprint PCS Products or Services
and (ii) has entered into an Affiliation Agreement or Management Agreement that Sprint
PCS or a Related Party of Sprint PCS acquires and subsequently terminates the
Affiliation Agreernent or Management Agreement with that person or entity.

10.  Manager and Sprint PCS’ Representations. Manager and Sprint PCS each represents
and warrants that its respective execution, delivery and performance of its obhgahons described
in this Addendum have been duly authorized by proper action of its governing body and do not
and will not violate any material agreements to which it is a party. Each of Manager and Sprint
PCS also represents and warrants that there are no legal or other claims, actions, counterclaims,
proceedings or suits, at law or in arbitration or equity, pending or, to its knowledge, threatened
against it, its Related Parties, officers or directors that question or may affect the validity of this
Addendum, the execution and performance of the transactions contemplated by this Addendum
or that party's right or obligation to consummate the transactions contemplated by this

- Addendum.

11.  Counterparts. This Addendum may be executed in one or more counterparts, inchuding
facsimile counterparts, and each executed countespart will have the same force and effect as an
original instrument as if the perties to the aggregate counterparts had signed the same instrument.
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The partics have caused this Addendumn X to be executed as of the date first above
written.

SPRINT SPECTRUM L.P.

By:

Name! e % Hhallo Cle
Title: N9, Nod3nronl O ixhan gtvoin

WIRELESSCO, L.P.

By:

Name:__dedE£ Hallock.
Title: N 0, Nod¥rel Dustrpadbhon

APC PCS, LLC

By: AT . :
Name:_/ e€- Hed(ocle
Title:_\ @, Kot 0 ~od 0 Ichn1uNoR

PHILLIECO, L.P.

By: %%L
Name:__~
Title;N{_, NaHormal 0\5%@

SPRINT COMMUNICATIONS COMPANY L.P.

By:

Name:_ "~ de-{~{ Hatiocl .
Title: \!P N ot eg DB%
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SHENANDOAH PERSONAL
COMMUNICATIONS COMPANY

By: W/‘\

Name: (uersroriee €. Faanen

Tide:__Pges) peyr
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Addendum XI
to
Sprint PCS Management Agreement and
Sprint PCS Services Agreement

Dated as of July 7, 2010

—

Manager: SHENANDOAH PERSONAL COMMUNICATIONS COMPANY

Service Area BTAs: Altoona, PA #12
Hagerstown, MD-Chambersburg, PA-Martinsburg, WV #179
Harrisburg, PA #181
Harrisonburg, VA #183
Washington, DC (Jefferson County, WV only) #471
Winchester, VA #479
York-Hanover, PA #483

This Addendum XI (this “Addendum”) contains amendments to the Sprint PCS
Management Agreement, dated November 5, 1999, between Sprint Spectrum L.P., WirelessCo,
L.P., APC PCS, LLC, PhillieCo, L.P., Sprint Communications Company L.P. and Shenandoah
Personal Communications Company (the “Management Agreement”), the Sprint PCS Services
Agreement, dated November 5, 1999, between Sprint Spectrum L.P. and Shenandoah Personal
Communications Company (the “Services Agreement”) , the Sprint Trademark and Service Mark
License Agreement(s) and the Schedule of Definitions, dated November 5, 1999, attached to the

Management Agreement (the “Schedule of Definitions™). The Management Agreement, the

Services Agreement, the Trademark License Agreements and the Schedule of Definitions were
amended by:

(1)  Addendum I dated as of November 5, 1999,

(2)  Addendum II dated as of August 31, 2000,

3) Addendum III dated as of September 26, 2001,
(4  Addendum IV dated as of May 22, 2003,

(5)  Addendum V dated as of January 30, 2004,

(6)  Addendum VI dated as of May 24, 2004,

(7Y  Addendum VII dated as of March 13, 2007,

(8)  Addendum VIII dated as of September 28, 2007;

(9)  Addendum IX dated as of April 14, 2009, and
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REDACTED - FOR PUBLIC INSPECTION

(10) Addendum X dated as of March 15, 2010.

The terms and provisions of this Addendum control over any conflicting terms
and provisions contained in the Management Agreement, the Services Agreement, the
Trademark License Agreements or the Schedule of Definitions. The Management Agreement,
the Services Agreement, the Trademark License Agreements, the Schedule of Definitions and all
prior addenda continue in full force and effect, except for the express modifications made in this
Addendum. This Addendum does not change the effective date of any prior amendment made to
the Management Agreement, the Services Agreement, the Trademark License Agreements or the
Schedule of Definitions through previously executed addenda.

Capitalized terms used and not otherwise defined in this Addendum have the
meaning ascribed to them in the Schedule of Definitions or in prior addenda. Section and
Exhibit references are to sections and Exhibits of the Management Agreement unless otherwise
noted.

This Addendum is effective on the date written above (the “Effective Date™).

On the Effective Date, the Management Agreement, Trademark and Service Mark

License Agreements, the Schedule of Definitions and the Services Agreement are amended as
follows:

Management Agreement SE X
2
T.~~_Subject to the Closing, and effective on the Settlement Date, the last paragraph of Section
1.1 Weﬂt Agreement is amended to read as follows: 1
Subject to the s and conditions of this agreement 'mlﬁﬁ?flg, without limitation, SEE gibﬂ
Sections 1.9, 9.5 and 12.1.2;Sprint PCS has the right t ettered access to the Service Area

Network to be constructed by Marni
payment obligations under Sections 1.

.10,4.4,9.3,10.2, 10.5, 10.6, 10.8, 10.9, 12.1.2
and Article XIII of this agreement, Sect

.1(d), 2.1.2(b), 3.2, 3.3, 3.4, 5.1.2 and Article VI

a result of any default of the parties’
obligations under this agreem@nt and the Services Agreeiepnt, the Fee Based on Billed Revenue

ection 3.2 of the Services Agreement will constitute the o
the papti€s under the Management Agreement, the Services Agreement and the Trademark

2. Subject Closing, and effective on the Settlement Date, Section 2.3(d)¢
Management Agreemen eted in its entirety and replaced with th ing:

() Sprint PCS and its Related Pm -s«pﬁﬁs Products and Services and

Prepaid Products and Services to be sold in-the Service including EVDO Products and

.-"_ﬁ'”’ "'\h_,‘_“
//’ 9 ""--,..‘,,‘_‘___N_Nn
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Services and O«Chat Products and Services if Manager elects to sell such products Egd—s HCES
and 3G/4G Produdts.and Services regardless of whether Manager elects to se]l 361 Products
and Services), through*the Sprint PCS National Accounts Program Requirerfjcat$ “and the Sprint
PCS National, or Regiona 15‘1ril\)\ution Program Requirements and-figy-allow its distributors of
iDEN Products and Services ttheService Area to sell S nt’ff/ §Products and Services
(including EVDO Products and Sty ces. and Q-Chat Predyet “and Services if Manager elects to
sell such products and services and 3G 4G Products’gnd Services and Prepaid Products and

Services regardless of whether Manager Sells.  IGA Products and Services and Prepaid Products
and Services) to customers that previously pbs hased iDEN Products and/or iDEN Services.
Additionally, Sprint PCS may sell Prepaid Prodiwts anel Services in the Service Area through:

(i) Prepaid National and chw;wl Distributors set forthy ol Exhlblt 4.1 Attachment B-1; and (i1)
local indirect dealers authpg ¢d pursuant to any apphca X} aster agent agreement entered by
Sprint PCS or its Re]a ed-Part(ies) with a master agent in eff o time to time (the “Master
Agent Agreement”}i cludmg, but not limited to a Fourth Amend TatuhRestated Master Agent
Agreerent betwéen Virgin Mobile USA, L.P. (“VMU™) and Actify LLC,ated July 31, 2009
as it may-B¢-dmended, supplemented or replaced. :

3. Subject to Closing, and effective on the Settlement Date, Section 3.1.5 is adm the
Management Agreement:

3.1.5 Prepaid Products and Services. (2) Sprint PCS shall make certain
Prepaid Products and Services available to Manager upon completion of the Closing of
the transactions contemplated and set forth in the Compensation Agreement set forth in
Exhibit “A” of this Addendum XI (the “Compensation Agreement”), to be executed by
VMU and Manager contemporaneously with this Addendum. The terms “Closing” and
“Settlement Date” as used in this Addendum XI shall have the same meaning as defined
in the Compensation Agreement. At Closing, Sprint PCS or its Related Entity and
Manager will enter into the Prepaid Distribution Agreement in the form attached hereto
as Exhibit “B” (the “‘Prepaid Distribution Agreement”). On and after the Closing of the
Compensation Agreement, Manager will offer for sale, promote and support Prepaid
Products and Services made available to Manager within the Service Area in compliance
with the Prepaid Distribution Agreement and the Management Agreement.

(b))  Although Prepaid Products and Services have not initially been designated
as Sprint PCS Products and Services, Sprint PCS reserves the right to designate Prepaid
Products and Services as Sprint PCS Products and Services.

(c) Pursuant to the Prepaid Distribution Agreement, Manager shall be
responsible for all device costs (including any applicable device subsidies) and any
commissions paid to any Manager employee that sells a Prepaid Product or Service that is
activated in the Service Area subsequent to the Settlement Date. Manager will be
compensated for any sale of Prepaid Products and Services in the Service Area in
accordance with Section 10 of this Management Agreement and will not be compensated
separately under the Prepaid Distribution Agreement except as specifically provided
therein. Manager must perform any network enhancements or upgrades required by
Sprint PCS to ensure full functionality of any prepaid devices made available to Manager

DM #490608
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which Manager sells provided that Sprint PCS is performing the same network
enhancements or upgrades to its portion of the Sprint PCS Network.

(d)  Inthe event the Prepaid Distribution Agreement is terminated, Manager
agrees to stop all sales of Prepaid Products and Services from Manager’s distribution
locations, including Manager’s owned stores, and to remove any Prepaid Products and
sales literature, signage, and other prepaid related materials from such locations.
Manager further agrees to continue supporting any existing custorners who were sold
Prepaid Products and Services prior to the termination of the Prepaid Distribution
Agreement (including ongoing service for customers who renew their service) under the
terms of the Management Agreement as outlined in Addendum XTI and the Prepaid ,3&; 2.4 L,
Distribution Agreement. Sprint PCS and Manager agree that the compensation, payment
and other terms and conditions will continue to be the same as the compensation,
payment and other terms applicable prior to the termination. ’_J___; .49

4, For the purposes of the Management Agreement, subject to Closing and effective as of
the Settlement Date: (a) VMU shall not be a reseller in the Manager’s Service Area and the sale

of Prepaid Products and Services shall not be a Resale Arrangement for purposes of Sections Ao b
3.5.2, 10.4 and other applicable sections of the Management Agreement; and (b) Program .19
Reguirement 3.5.2 for Resale of Products and Services by Virgin Mobile USA, LLC is deleted. % 2.1.9

5. Subject to Closing and effective upon the Settlement Date, Exhibit 4.1 to the ADDED 8Y
Management A greement is amended to include “Exhibit 4.1 Attachment B-1 Sprint PCS Prepaid ADD XN
Distribution Programs” attached hereto and hereby incorporated. Exhibit 4.1 Attachment B-1 $%
may be amended from time to time in the same manner as Exhibit 4.1.

6. Subject to Closing and effective upon the Settlement Date, the first sentence of the

second paragraph of Section 10.2 of the Management Agreement is deleted and replaced with the

following;

{ “;;li?d\k enue” is all customer account activity (e.g,, all activity billedattribited o ST eV e
othemiseh?ﬂﬂ@“t;e customer account) during the calepdaronth for which the fees gEN gD
and payments are beifig-calculated (the “BﬂledW) for (A) Sprint PCS Products w@bkﬁ
and Services; (B) PowerSotitce-Products gnd-Services and (C) 3G/4G Products and U
Services related to all Customer acgowiits assigned to the Service Area except (i) &Y
Outbound Roaming Fees, (ji}atfiounts handled sepaately in this section 10 (including the 5 g
amounts in Section 10273 through 10.2.6, 10.4 and 10.8), Tif}-amounts collected frony &
Customers and-piid to governmental or regulatory authorities (¢.g. CuStomer Taxes and P‘

USF Charges); and (iv) other amounts identified in this agre¢ment-as-not-included-
| -B#fed Revenue (these amounts being *“Meanag coumte), Prepaid Revenueisalso gE€ g4
not included in Billed Revenue. OF ADD T

7. Subject to Closing and effective on the Settlement Date, the following Section 10.2.7.3 is
added to the Management Agreement:

DM #490608
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10.2.7.3 (a)  Subject to Closing and effective on the Settlement Date, Sprint
PCS will remit to Manager Prepaid Revenue, payable monthly, less: (i) the Prepaid
Management Fee; (ii) the Prepaid CCPU Fee; and (iii) the Prepaid CPGA Fee. The
Prepaid Management Fee (based on Prepaid ARPU), Prepaid CCPU Fee, and Prepaid
CPGA Fee will be paid monthly based on actual results for the prior quarter and trued-up
on a quarterly basis pursuant to the settlement process set forth in Section 3.2.3(b) of the
Service Agreement.

()  Onand after the Settlement Date, Sprint PCS will not be paid an
Inter Service Area fee when a Prepaid Subscriber uses the Sprint PCS Network in the
Sprint PCS Service Area and Manager will not be paid an Inter Service Area fee when a 5| 0214

Sprint Assigned Prepaid Customer uses the Service Area Nﬂﬁ“‘ ~  ADDED &Y

8. Section 12.2(g) is added to the Management Agreement: ADD T
5.2 1D
(g  Manager specifically acknowledges and affirms that unless publicly disclosed by ADDED BY
Sprint PCS, information concerning Prepaid ARPU for individual Prepaid Brands is ADD XTIV

considered Sprint PCS Confidential Information for purposes of the Management
Agreement and Service Agreement. Manager agrees that it has determined that, as of the
Effective Date, information concerning Prepaid ARPU for individual Prepaid Brands is
not material information that Manager would be required to disclose by applicable law or
a stock exchange or association on which Manager's or its affiliate’s securities are or may
become listed. In no event will Manager disclose Prepaid ARPU for individual Prepaid
Brands if Sprint PCS has not disclosed the same information, unless, subsequent to the
Effective Date, Manager determines, based on the advice of legal counsel, that such
disclosure is required by law, in which case Manager shall provide Sprint PCS with
written notice of such determination at least 30 days’ prior to public disclosure (or, if
Shentel is required to make public disclosure in fewer than 30 days, with as much prior
notice to Sprint as is reasonably practicable).

Service Agreement

9. Prepaid Services. Subject to the Closing and effective upon the Settlement Date,
Schedule 2.1.1 to the Services Agreement is amended to include the Prepaid Services shown on
the attached Schedule 2.1.1-A.

£
10.  Regardless of whether the Closing occurs under the Compensation Agreement, Section xE Pn-ﬂig o€
3.2.1 of the Service Agreement is deleted in its entirety and replaced with the following: 8816 -~
D DENDUM

321 A Initial Pricing Period. Subject to adjustment pursuant to Section 3.2.2 and “JHTT
the transition provided by Section 10.12.3 of the Management A greement, —
Manager will pay to Sprint Spectrum 8.8 % of (a) Net Billed Revenue less (b) the
Allocated Write-offs for Net Billed Revenue (such amount, as may be adjusted
pursuant to Section 3.2.2, the “Net Service Fee”) for the Services other than the
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Settled-Separately Manager Expenses by or on behalf of Sprint Spectrum each
month commencing with January, 2007.

i encmg June 30, 2011, as set forth in Sectlon 3.2.2(b).

11.  Regardless of whether the Closing occurs under the Compensation Agreement, Section
3.2.2(b) of the Service Agreement is deleted in its entirety and replaced with the following:

: Beginning on June 30, 2011, between June 30" and July 31* of each eatendar
year durmg the term of this agreement (the “Review Notice Period); it any party
believes in goodfaith that the Appropriate Net Servige Fegis more than one (1) full
percentage point higher or Towerthgn the Net Sefvice Fee then in effect, then such party

‘may initiate a review of the Net Service Fezby-delivering a Review Notice to the other
party, including its proposed Appropriate Net Semce ze~Eqr purposes of illustration,
in order to initiate a Rgwtew Notice during the Review Notice Periottie 201 1, Manager
must believe in geod faith that the Appropriate Net Service Fee is less than T1:8%,_ _For
avoidange-of doubt, it is understood and agreed that such adjustments shall remain
subjeCt to the provisions of Section 3.2.2(1).

12, Prepaid Management Fee, Prepaid CPGA Fee and Prepaid CCPU Fee. Subject to
Closing and effective upon the Settlement Date, the following Section 3.2.3 is added to the
Services Agreement:

323 (a) In addition to other amounts payable under the Management Agreement
and this Services Agreement, Manager will pay Sprint Spectrum a Prepaid CPGA Fee and a
Prepaid CCPU Fee, payable monthly, and any amounts due Manager will be reduced by these
fees.

(b)  Quarterly Reset of Prepaid ARPU, Prepaid CPGA Fee and Prepaid CCPU

Fee; Timing of Payments and True-Up. Notwithstanding anything to the contrary contained
herein, payments for the Prepaid Management Fee, Prepaid CPGA Fee and the Prepaid CCPU
Fee will be due monthly and will be based on Prepaid CPGA, Prepaid CCPU and Prepaid ARPU
rates reset quarterly based on actual results for the prior quarter provided by Sprint. Once a new
calendar quarter commences, actual averages for the prior quarter will be calculated and those
actual averages will be used to true-up the differential between fees paid in the previous quarter
and the actual quarterly average. If the true up shows Sprint PCS owes the Manager funds,
Sprint PCS will pay these funds in the next weekly cash payment. If the Manager owes Sprint
PCS funds, such funds will be offset against the weekly cash payments until the amount owed is
recovered.
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Trademark License Agreement

13.  The first sentence of the preamble of the Sprint Spectrum Trademark License Agreement
is amended as follows:

THIS AGREEMENT is made as of the 5™ day of November, 1999, by and among Sprint
Spectrum L.P, a limited partnership organized under the laws of the State of Delaware, as
licensor (“CDMA Licensor’), Nextel Communication, Inc., a Delaware corporation as
added as a party to this agreement effective as of January 1, 2007 (“iDEN Licensor"} and
Boost Worldwide, Inc., a Delaware corporation along with Virgin Mobile USA, LP a
limited liability company organized under the law of the State of Delaware (“Prepaid
Licensors”, together with CDMA Licensor and iDEN Licensor, “Licensor”) as added
parties to this agreement effective as of the Settlement Date, and Shenandoah Personal
Communication Company, a corporation formed under the laws of Virginia, as licensee
(“Licensee”™)

14.  The first sentence of the preamble of the Sprint Trademark License Agreement is
amended as follows:

THIS AGREEMENT is made as of the 5™ day of November, 1999, by and among Sprint
Communications Company, L.P. , a limited partnership organized under the laws of the
State of Delaware, as licensor (“CDMA Licensor”), Nextel Communication, Inc., a
Delaware corporation as added as a party to this agreemnent effective as of January 1,
2007 (“iDEN Licensor”) and Boost Worldwide, Inc., a Delaware corporation along with
Virgin Mobile USA, LP a limited liability company organized under the law of the State
of Delaware (“Prepaid Licensors”, together with CDMA Licensor and iDEN Licensor,
“Licensor”) as added parties to this agreement effective as of the Settlement Date, and
Shenandoah Personal Communication Company, a corporation formed under the laws of
Virginia, as licensee (““Licensee™).

15. A new third recital is added to the Trademark License Agreements as follows:

WHEREAS, Prepaid Licensors are etther the owner or exclusive licensee of the Prepaid
Brands and such other marks as may be adopted and established from time to time and
the goodwill of the business symbolized thereby; and

16.  Section 1.1(a) of each of the Trademark License Agreements is amended to read as
follows:

Grant of License. Subject to the terms and conditions hereof, Licensor hereby grants to
Licensee, and Licensee hereby accepts from Licensor, for the term of this agreement, a
non-exclusive, non-transferable, royalty-free license to use the Licensed Marks solely for
and in connection with the marketing, promotion, advertisement, distribution, lease or
sale of Licensed Products and Services.
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Section 2.1(a) of each of the Trademark License Agreements is amended to read as

follows:

18.

Adherence to Quality Standards. In the course of marketing, promoting, advertising,
distributing, leasing and selling the Licensed Products and Services under the Licensed
Marks, Licensee will maintain and adhere to standards of quality and specifications that
conform to or exceed those quality standards and technical and operational specifications
adopted and/or amended in the manner provided below (“Quality Standards”) and those
imposed by Law. Such Quality Standards are designed to ensure that the quality of the
Licensed Products and Services marketed, promoted, advertised, distributed, leased and
sold under the Licensed Marks are consistent with the high reputation of the Licensed
Marks and are in conformity with applicable Laws. In addition to adhering to the Quality
Standards, Licensee will adhere to the trademark usage guidelines posted on the Sprint
Indirect Website, indirect.sprint.com and other specific quality control standards that
Licensor may from time to time communicate to Licensee.

Section 10.1 of each of the Trademark License Agreements is amended to read as

follows:

19.

Section 10.1 Restrictions on Use. Licensee is not permitted to make any use of the
Licensed Marks in connection with products or services other than the Licensed Products
and Services and as specifically authorized in Sections 1.1(b) above with respect to
Related Equipment and Premium and Promotional Items, nor is Licensee permitted to
make any use of the Licensed Marks directed outside of the Service Area.

The last sentenced of Section 10.3 of each of the Trademark License Agreement is

amended to read as follows:

...Licensee will not knowingly engage in any conduct that may place the Licensed Marks
or Licensed Products and Services in a negative light or context.

20.  Section 10.4 of each of the Trademark License Agreements is amended to read as

follows:
Section 10.4. Services of Public Figures. Licensee agrees to obtain Licensor’s prior
written approval (which approval will not be unreasonably withheld) before engaging the
services of any celebrity or publicly known individual for endorsement of any Licensed
Product and Services.

21.  Section 11.1 of each of the Trademark License Agreements is amended to read as

follows:
Section 11.1 Exclusive Use of Licensed Marks. The Licensed Products and Services
shall be marketed by Licensee solely under the Licensed Marks.

22. A new Section 11.7 is added to each of the Trademark License Agreements as follows:

8
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11.7 Prepaid Marketing Materials. In connection with the sale of Prepaid Services and
Prepaid Products, Licensor will provide a reasonable amount of point-of-sale marketing
materials relating to Prepaid Services and Prepaid Products, including coverage maps and
rate plan brochures (collectively, “Prepaid Marketing Materials™). Subject to the
foregoing, Licensee will make the current version of the Prepaid Marketing Materials
available to customers at all times. Licensee will not use Prepaid Marketing Materials
that have expired, or that Licensor requests Licensee to stop using. Licensee will not
make any changes to the Prepaid Marketing Materials without Licensor’s prior written
approval. Licensor owns all intellectual property rights, including copyrights, in the
Prepaid Marketing Materials provide by Licensor, and Licensor grants Licensee a non-
exclusive, limited right of use license and Licensee may display the Prepaid Marketing
Materials only for purposes consistent with this agreement.

Schedule of Definitions
23.  The Schedule of Definitions is revised to include the following:

“Ljcensed Products and Services” means Sprint PCS Products and Services, Premium
and Promotional Items, iDEN Services, iDEN Products, and Prepaid Products and
Services in the Service Area.

“Prepsid ARPU” means an amount, determined quarterly with respect to each prepaid
billing platform, equal to the average net service revenue per Prepaid Subscriber on a
nationwide basis; provided, however, that if during the Term of this Agreement net
service revenue per Prepaid Subscriber on a Manager Service Area and/or product line
basis is accurately captured and becomes readily available to Sprint PCS in the normal
and regular course of its business, Sprint PCS will notify Manager and the parties may
discuss any modifications to the Prepaid ARPU calculations that may be appropriate and
mutually agreeable. The Parties understand and acknowledge that no affirmative
obligation to capture revenue on a Service Area Basis is implied by this provision.

“Prepaid Brands’ means brands designated by Sprint PCS for the sale of Prepaid
Products and Services. The Prepaid Brands as of the Effective Date of this Addendum XI
are: Virgin Mobile, PayLo by Virgin Mobile, Virgin Mobile Beyond Talk plans,
Common Cents Mobile, Assurance Wireless, and Boost Mobile, in each case with respect
to services provided on the CDMA Sprint PCS Network only. Sprint PCS may add
brands to or delete brands from the list of Prepaid Brands at any time.

“Prepaid CCPU” means an amount equal to the cost per user of Prepaid Products and
Services, determined quarterly, associated with the following components: (1) top-up
processing fees and card production costs; (ii) airtime taxes and regulatory fees; (ii1)
mobile devices services fees; (iv) margin on replenishment transactions and residual
payments relating to direct replenishment determined as a percentage of Prepaid ARPU;
(v) customer care costs; (vi) information technology; (vii) credit card transaction fees;
(viii) product development; (ix) patent license fees; and (x) general and administrative

9
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costs; provided, however, that if during the Term of this Agreement the components of
Prepaid CCPU on a Manager Service Area and/or product line basis is accurately
captured and becomes readily available to Sprint PCS in the normal and regular course of
its business, Sprint PCS will notify Manager and the parties may discuss any
modifications to the Prepaid CCPU calculations that may be appropriate and mutually
agrecable. The Parties understand and acknowledge that no affirmative obligation to
capture revenue on a Service Area Basis is implied by this provision.

“Prepaid CCPU Fee” means an amount, payable monthly, equal to the product of (x)
Prepaid CCPU and (y) the average number of Prepaid Subscribers in Manager’s Service
Area determined by averaging the number of Prepaid Subscribers on the first and last
days of the Billed Month.

“Prepaid CPGA” means an amount determined quarterly, equal to the sum of (x)
Prepaid Fixed CPGA and (y) Prepaid Variable CPGA.

“Prepaid CPGA Fee” means an amount, payable monthly, equal to the difference
between (1) the product of (x) Prepaid CPGA and (y) the number of handset sales of
Prepaid Products and Services in Manager’s Service Area, and (2) the product of (I}
amounts included in clauses (i) and (ii) of the definition of Prepaid Vanable CPGA,
related to handset costs and sales incentives; and (II) the number of handset sales in
Manager Stores.

“Prepaid Fixed CPGA” means an amount equal to the cost per gross additional
subscriber, determined quarterly, associated with the following components: (i)
marketing, including media, marketing strategy headcount, and agency fees; (ii) sales and
distribution, including merchandising, packaging, production costs; (iii) handset plannming
and operations, including headcount for mobile devices and logistics; and (iv) handset
market development funds; provided, however, that if during the Term of this Agreement
the components of Prepaid Fixed CPGA on a Manager Service Area and/or product line
basis is accurately captured and becomes readily available to Sprint PCS in the normal
and regular course of its business, Sprint PCS will notify Manager and the parties may
discuss any modifications to the Prepaid Fixed CPGA calculations that may be
appropriate and mutually agreeable. The Parties understand and acknowledge that no

affinmative obligation to capture revenue on a Service Area Basis is implied by this
provision.

“Prepaid Management Fee” means an amount, payable monthly, equal to the product
of (x) Prepaid ARPU, (y) the Prepaid Management Fee Rate and (z) the average daily
number of Prepaid Subscribers assigned to the Manager’s Service Area determined by
averaging the number of Prepaid Subscribers on the first and last days of the Billed
Month.

“Prepaid Management Fee Rate” means 0.06.

10
DM #490608

SHENTEL-FCC-01-03-000859



REDACTED - FOR PUBLIC INSPECTION

“Prepald Products and Services” means prepaid wireless products and services sold
under Prepaid Brands that operate on the CDMA Sprint PCS Network.

“Prepaid Revenue” means the product of (x) the number of Prepaid Subscribers
assigned to the Service Area during the calendar month for Prepaid Products and Services
and (y) applicable Prepaid ARPU, in each case determined with respect to prepaid billing
platform.

‘“Prepaid Subscribers” means customers of the Prepaid Brands and include VMU
Subscribers in the Service Area on the Settlement Date and new customers of Prepaid
Products and Services activated after the Settlement Date who are assigned to Manager’s
Service Area,

“Prepaid Variable CPGA’ means an amount equal to the cost per gross additional
Prepaid Subscriber, determined quarterly, associated with the following components: (i)
handsets, including margin, and shipping; (ii} variable sales expenses, including sales
incentives; (iii) variable handset planning and operations; (iv) customer care sales and
activation; and (v) direct sales and activation; provided, however, that if during the Term
of this Agreement the components of Prepaid Variable CPGA on a Manager Service Area
and/or product line basis is accurately captured and becomes readily available to Sprint
PCS in the normal and regular course of its business, Sprint PCS will notify Manager and
the parties may discuss any modifications to the Prepaid Variable CPGA calculations that
may be appropriate and mutually agreeable. The Parties understand and acknowledge
that no affirmative obligation to capture revenue on a Service Area Basis is implied by
this provision.

“Sprint Assigned Prepaid Customer” means customers of Prepaid Brands on and after
the Settlement Date who are not assigned to Manager’s Service Area.

“Sprint Parties” means Sprint Spectrum L.P., Wirelessco, L.P., APC PCS, LLC,
PhillieCo, L.P., Sprint Communications Company L.P., Nextel Communications, Inc.,
Boost Worldwide, Inc., and Virgin Mobile USA, LP.

General Provisions

24.  Manager and Sprint PCS’ Representations. Manager and Sprint PCS each represents and
warrants that its respective execution, delivery and performance of its obligations described in
this Addendum have been duly authorized by proper action of its governing body and do not and
will not violate any material agreements to which it is a party. Each of Manager and Sprint PCS
also represents and warrants that there are no legal or other claims, actions, counterclaims,
proceedings or suits, at law or in arbitration or equity, pending or, to its knowledge, threatened
against it, its Related Parties, officers or directors that question or may affect the validity of this
Addendum, the execution and performance of the transactions contemplated by this Addendum

ot that party's right or obligation to consummate the transactions contemplated by this
Addendum.

11
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25.  Notwithstanding anything to the contrary contained in the Management Agreement, the
Service Agreement, the Trademark License Agreement, or the Compensation Agreement, the
parties acknowledge and agree:

a. all references to Prepaid Subscribers and VMU Subscribers “assigned to” or
similarly allocated to Manager’s Service Area for any purpose under the
agreements, including but not limited to subscriber counts and monthly settlement
purposes, will be determined based on the NPA-NXX of the Prepaid Subscriber
or VMU Subscriber; and

b. Prepaid Subscriber counts, and data used with respect to Prepaid Products and
Services and Prepaid Customers in the performance of the agreements will be
developed and derived from Sprint PCS’ billing and subscriber reporting system,
which as of the Effective Date, is distinct from the postpaid billing and reporting
system.

c. Manager acknowledges that this Addendum XI only pertains to Prepaid Products
and Services which operate on the CDMA Sprint PCS Network. Manager will
continue to have the non-exclusive right to distribute postpaid Sprint-Nextel-
branded iDEN Products and iDEN Services in the Service Area in the 900 MHz
spectrum range pursuant to the terms of the iDEN Distribution Agreement dated
May 10, 2007 between Sprint Solutions, Inc. and Manager, as amended. Nothing
contained in this Addendum confers or is intended to confer any right to sell,
distribute or any other interest in any prepaid product, service or brand (including,
but not limited to Boost iDEN) which operates on the iDEN network of Sprint
PCS or any Related Parties of Sprint PCS.

26.  Counterparts. This Addendum may be executed in one or more counterparts, including
facsimile counterparts, and each executed counterpart will have the same force and effect as an
original instrument as if the parties to the aggregate counterparts had signed the same instrument.
The parties have caused this Addendum XI to be executed as of the date first above written.

[Remainder of page is intentionally blank]
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SPRINT SPECTRUM L.P.

WIRELESSCO, L.P.

By: : .

Name: /7&

Title: Y, E LA it ATTONS
APC PCS, LLC
BWW

ame: He7E

Title: SvP LRl Lomm ot efiGedas8
PHILLIECO, L.P.
By:

Name:dhrccram & (JE ¢ T
Title: SVO~ LA DILATE COnmuic AT DS

SPRINT COMMUNICATIONS COMPANY L.P.

BYWWM

Name%&_%
Title: O V& e uuumapwu,s
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SHENANDOAH PERSONAL
COMMUNICATIONS COMPANY

ny, (I e
Name (:g&.smﬂmrg E. Francu
Title: Pessipent

Virgin Mobile USA, L.P. and Boost Worldwide, Inc. join this Agreement solely for the purpose of
being added parties to the Sprint Trademark License Agreements referenced in Sections 13 through 22,

VIRGIN MOBILE USA, L.P.

By:

Name:
Title:

BOOST WORLDWIDE, INC.

By:

Name:
Title:
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[[BEGIN CONFIDENTIAL]]
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Addendum XII
to
Sprint PCS Management Agreement and
Sprint PCS Services Agreement

Dated as of February 1st, 2012

Manager: SHENANDOAH PERSONAL COMMUNICATIONS COMPANY |

Service Area BTAs: Altoona, PA #12
Hagerstown, MD-Chambersburg, PA-Martinsburg, WV #179
Harrisburg, PA #181
Harrisonburg, VA #183
Washington, DC (Jefferson County, WV only) #471
Winchester, VA #479
York-Hanover, PA #483

This Addendum XTI (this “Addendum™) contains amendments to the Sprint PCS
Management Agreement, dated November 5, 1999, between Sprint Spectrum L.P., WirelessCo,
L.P., APC PCS, LLC, PhillieCo, L.P., Sprint Communications Company L.P. and Shenandoah
Personal Communications Company (the “Management Agreement™), the Sprint PCS Services
Agreement, dated November 5, 1999, between Sprint Spectrum L.P. and Shenandoah Personal
Communications Company (the “Services Agreement”), the Sprint Trademark and Service Mark
License Agreement(s) and the Schedule of Definitions, dated November 5, 1999, attached to the

Management Agreement (the “Schedule of Definitions”), The Management Agreement, the

Services Agreement, the Trademark License Agreements and the Schedule of Definitions were
amended by: |

(1)  Addendum I dated as of November §, 1999,

(2)  Addendum II dated as of August 31, ZOOG, '

(3)  Addendum HI dated as of September 26, 2001,
1G] Addendum I'V dated as of May 22, 2003,

(5) Addendum V dated as of January 30, 2004,

(6) Addendum VI dated as of May 24, 2004,

{7y  Addendum VTI dated as of March 13, 2007,

(8)  Addendum VIII dated as of September 28,2007,

(99 Addendum IX dated as of April 14, 2009;
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(10) Addendum X dated as of March 15, 2010; and
(11} Addendum XI dated as of July 7, 2010.

The terms and provisions of this Addendum control over any conflicting terms
and provisions contained in the Management Agreement, the Services Agreement, the
Trademark License Agreements or the Schedule of Definitions. The Management Agreement,
the Services Agreement, the Trademark License Agreements, the Schedule of Definitions and all
prior addenda continue in full force and effect, except for the express modifications made in this
Addendum. This Addendum does not change the effective date of any prior amendment made to
the Management Agreement, the Services Agreement, the Trademark License Agreements or the
Schedule of Definitions through previously executed addenda.

Capitalized terms used and not otherwise defined in this Addendum have the
meaning ascribed to them in the Schedule of Definitions or in prior addenda. Section and
Exhibit references are to sections and Exhibits of the Management Agreement unless otherwise
noted. '

This Addendum is effective on the date written above (the “Effective Date™).

On the Effective Date, the Management Agreement, Trademark and Service Mark
License Agreements, the Schedule of Definitions and the Services Agreement are amended as
follows:

Management Agreement
L Network Vision Update.

- (A)  Manager will, at its sole cost and expense, update and thereafter maintain and
support the Service Area Network to enable the use of Network Vision Products and
Services, in accordance with all Program Requirements adopted by Sprint PCS, and all
applicable federal and local laws and regulations (the “Network Vision Update”). As part
of the Network Vision Update, Manager will (i) replace all existing base stations with
multi-modal base stations capable of providing CDMA, EVDO and LTE services in the
PCS A or B block, the PCS G block and the spectrum designated in Schedule A in the
former iDEN block of 800MHz consistent with Program Requirements; and (ii) upgrade
core voice switching infrastructure to support CDMA Mobility Server functionality and
deploy an LTE/4G core network including packet gateway, service gateway, and mobility
management entity functionality. Manager shall use its best efforts to complete the
Network Vision Update prior to December 31, 2013, it being understood that matters that
are not within the control of Manager, including, without limitation, availability of
equipment and determinations of governmental authorities with respect to zoning and
land use, may affect Manager’s ability to complete the Network Vision Update by
December 31, 2013. If Manager fails to complete the Network Vision Update by
December 31, 2013, it will continue to use best efforts to achigve completion as soon as
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practicable thereafter. (The date on which Manager completes the Network Vision
Update to the sites that Manager has in service as of the Effective Date is referred to as
the “Network Vision Completion Date.”) Manager’s obligations to complete the
Network Vision Update shall be subject to the declaration of successful completion of the
Alcatel Lucent (ALU) First Implementation Test (FIT) by June 30, 2012, of the Network
Vision Update in any BTA located in the ALU footprint. If a successful test is not
achieved by June 30, 2012, Sprint PCS and Manager will assess the status of the project
and reasonably cooperate and confer to determine whether to extend the time to achieve a
successful test. If Sprint PCS and Manager do not mutually agree in writing to extend
such time for a successful test, then either party (provided such party is not in default)
may terminate this Addendum XII by delivering written notice to the other by August 31,
2012.

(B)  The Network Vision Update obligations set forth in the preceding subparagraph
“(A)” supersede over any contrary provisions in the Management Agreement. To the
extent applicable, Manager hereby specifically waives any rights under Sections 2.5 and
9.3 of the Management Agreement to decline to implement changes to Program
Requirements associated with the Network Vision Update. It is understood and agreed
that the provisions of Section 2.5 and 9.3 are waived only with respect to the Network
Vision Update, and that changes to Program Requirements following the Network Vision
Completion Date shall be subject to Section 2.5 and 9.3, to the extent applicable.

A last paragraph of Section 1.1 of the Management Agreement is amenggmd as
follows: o =

et

AD N
Subject to the terms onditions of this agreenWmout limitation, A
Sections 1.9, 9.5 and 12.1.2, Sprint has the right ettered access to the Service Area
Network to be constructed by Manager underdhis-agreement. Except with respect to the SEE ADD
payment obligations under Sections 1.4, 1 1.7,4.4,9.3,10.2, 10.5, 10.6, 10.8, 10.9,
2.12();32,33,34,512and XL §1

ent and any payments arisi a result of any default of the
the Fee Based on Billed

1ce Fee, the Prepaid CPGA Fee and Prepaid CCPU Fees described in
ices Agreement will constitute the only payments between the parties under
agement Agreement, the Services Agreement and the Trademark License Agreements.

the Net S
the

3 Section 1.11 is added to the Management Agreement:

1.11.  Sprint PCS shall, and shall cause each of its Related Parties to, use commercially
reasonable efforts to facilitate Manager’s participation in any future national
network sharing or hosting arrangements or other similar arrangements made by
Sprint PCS or such Related Party with any third party on the same terms and
conditions as offered to Sprint PCS or such Related Party.
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